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iim FIRST CONSULTING B
& Administration, Inc,

January 30, 2003

Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

RE:  Chase Life & Anpuity Company
NAIC # 67164 FEIN # 310501247
Redomestication

Dear Sir or Madam:

Chase Life & Annuity Company redomesticated from Ohio to Delaware as of June 27, 2001. The
redomestication was effective on August 1, 2001,

We have been retained by Chase Life & Annuity Company to file this change with your
— Department. A letter of authorization to First Consulting & Administration, Inc., authorizing us to
act on behalf of this client is enclosed.

In addition to the executed Amendment Application, I am enclosing the following:
L Two certified copies of Amendment to Certificate of Incorporation.
2. Check in the amount of $52,50 for the required fee.

Please provide a certificate of compliance evidencing that the redomestication has been filed with
your Department.

1f you have any guestions or need additional information, please cail toli-free 1-800-927-2730, or
send me an email at the address shown below.

A business-reply envelope is enclosed for your convenience in responding. Thank you in advance
for your help in this matter.

Sincerely,

FIRST CONSULTING & ADMINISTRATION, INC.

Aoz Laty

Scott Sheffer, FLMI, CLU, AIRC
Associate Consultant

Writer's Extension: 2742

E-mail: scott.sheffer@firstconsulting.com

oo firsfeonsulting.com
1020 Central. Suite 201, Kansas City, Missouri 62105-1670
(816} 391-2730 + (800)927-2730 = FAX: (816} 391-2755
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"JPMorganChase

Arthur T. Guja

Senfor Vice President &
Associate General Counseal
Legal Department

July 19, 2002

To: The Insurance Commissicner
AUTHORIZATION

This letter or a copy thereof, authorizes the consulting firm of First Consulting & Administration,
Inc. of Kansas City, Missouri, to represent Chase Life & Aunnuity Company for purposes of
communicating and filing information with the Insurance Department pertaining to the
Company’s redomestication from Ohio to Delaware.

This authorization shall be valid until revoked by us,

Chase Life & Annuity Company

U 7 Lon

B Arthur T. Guja, S/dretary/
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LB Morgan Chase & Co. » One Chase Manhattan Plaza, Floor 25, New York, BY 10081 m; o

269264:v01 Telephone: 212 552 2647 « Facsimile: 212 383 0253/383 6580
arthur.guja@chase.cam



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to s. 607.1504, F.8.)

SECTION 1
(1-3 MUST BE COMPLETED)

{Document number of corporation (if known}

1. Chase Life & Annuity Company
(Name of corporstion as it appears on the records of the Department of State}

Delaware {(formerly Ohic) 3 December 12, 1960
{Incorporaied under laws of} (Date authorized to do business in Flonda)

2.

SECTION 11
- (4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4, If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? N/A L _ .o

5

{Mame of f.:org?mtion affer the amendment, adding sulfix "corporation,” “company,” or "incorporated,” or appropriate abbreviation, if o
not contained in new name of the corporation)
=

6. If the amendment changes the period of duration, indicate new period of duration.

_..{
N/A . T o
{New diration) — W
o L NP Z2
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction. = W@ -
- Delaware 3 7 g% g}r; —
{New jurisdiction} My om g
- g - =*
Vd Py /, —w T
. - fan L) .
[ / / ] / ¥ / 73 o -
(Signature of the chairman O%ifice chagtman of the board, " (Date) = 7
president, or any officer, or é the corpbration is in the hands of
a receiver, trustee, or other court-appointed fiduciary, by that
fiduciary}
Arthur T. Guia Secretary

{Typed or printed name} (Title)

FTLE2E - 13002002 C T System Online
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Gt ﬁ'ﬁ?"’-- \ 841 SILVER LAKE BLVD.
DOVER, DELAWARE 19904-2465
{302} 739 . 4251
FacsimiLe (302) 739 - 5280

OONNA LEE H. WILLIAMS
INSURANCE COMMISSIONER

Bepartment of Insurance

ERTIFIED CHARTER DOCUOMENTS

I, DONNA LEE H. WILLIAMS, Insurance Commissioner of the State of
Delaware, do hereby certify that the attached corporate charter documents of the
CHASE LIFE & ANNUITY COMPANY,
consisting of a Certificate of Domestication, Certificate of Incorporation and
Restated Certificate of Incorporation, filed with the Delaware Secretary of State on

August 1, 2001, are true and correct copies of the documents on file with this

Department.

IN WITNESS WHEREOF, | HAVE HEREUNTO
SET MY HAND AND AFFIXED THE OFFICIAL
SEAL OF THIS DEPARTMENT AT THE CITY
OF DOVER, THIS 23RD DAY OF JANUARY,
2003.

DONNA LEE H. WILLIAMS
INSURANCE COMMISSIONER




State of Delaware

Office of the Secretary of State FAGE 1

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CERTIFY TEE ATTACHED ARE TRUE AND CORRECT
COP1ES OF ALL DOCUMENTS CN FILE OF "CHASE LIFE & ANNUITY
COMPANY" AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF DOMESTICATION, FILED TEE FIRST DAY OF AUGUST,
A.D. 2001, AT 3 O'CLOCK P.M.

CERTIFICATE OF INCORPORATION, FILED TEE FIRST DAY OF AUGUST,
A.D. 2001, AT 3 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED TEE FIRST DAY OF AUGUST, A.D.
2001, AT 3:01 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

Harrier Smith Windsor, Secretary of State

3423635 81l00H AUTHENTICATION: 1331359

010412849 DATE: §9-06~01



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATTONS
FILED 03:00 PN 08/01/2001
810383694 — 3423533

CERTITICATE OF DOMESTICATION
(CERTIFICATE, OF REDOMESTICATION)

OF

CHASE LIFE & ANNUITY COMPANY

WHEREAS., Chase [Life & Annuity Company (thé “Company™) was odginaily
incorporated in the State of Ohio on June 30, 1925, under the nume Iniand Casunlty Company
with a continuous date of incorporation of Junc 30, 1925, and has continued to actively conduct
its busimess as an Ohio domiciled insursnce corporation umiil the dute of the filing of thiv
certificate; and

WHERFAS. the Company now degires to transfer its corporate domticiic amd its principal
place of husiness from the State of Ohio 1o the State of Delawere and o redomesticaie in the
SHtate of Delawire ns o Dela_ware doraiciled insurence corporation pursuant to iR Del. C. Sec,
49246; and

WIHEREAS. the insurance Departimcnts of the Siates of Delaware and (thio huve
reviewed this proposed transfer of dumnicile and have both issuved vrders spproving the said
redomestication of the Company from the Siate of Ohio to the State of Dalaware; and

WHEREAS, it iy necessary to formalize this redomestication by fillog in Delavware and
Certiticate  of Domaestication ond the atached copy of the Company™s Cerificste of
Incarporntion.

NGW, TIEREFORE, Paul G. Petrylak, the President, and Arthur T, Guia, the Assistant

Sceretary. of the Compony do herchy cortify as fallows:

Page t of 3



i. Chase Life & Annuity Co_mpany was ariginally incorporated as a corporation in
the State of Ohio on June 30, 1925, under the name Inland Casnalty Company, with a continuous
Jate of incorporation of Junc 30, 1925.

2. The current name of the Corporation 15 Chase Life & Annuity Company and this
is the name set forth in its attached Centificatc of lncorporation.

3. The Cocporation’s domicile and principal place of business has heen the State of
t¥hie prior lo filing this Certificate of Domestication, bur will be located at 302 Dielasware
avenue, 12 Floor, Wilmington, Delaware after the filing of this Certificate.

4. The Company shall be domesticated with the Statc of Delaware upon the filing off
this Certificate and shall thereafter be subject to all the applicable provisions of Deloware law
and the existence of the Corporation shall be deemed to have commenced on the Jdate the
Corporation is considered to have commenceg its existence in the State of Ohjo. which date is
June 30, 1925, g

3. The domestication for the Company to Deiaware shall not be deemned to atfect any

ubligations or Habilities of the Company incurred prior to this domestication.

|SIGNATURES FOLLOW ON NEXT PAGE]

Page20f3



CHASE [LIFE & ANNUITY COMPANY

Paul G Petrylak

Presidert

Adtested by:

(.. 77
Arthur T. Guoig
ey | 7

[CORPORATE SEAL]

Dated: July 31,2001

Page 3 of 3
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STATE OF DELANARE

FROM CHASE LEGAL DEiT MoN! g i i6:05 BEEESRON OF et
MUN: 5. ol "" rfmagﬁmaﬁ%zfzoof 2

CI028389¢ — 423535

CERTIFICATE OF INCORPORATION
OF

CHASE LIFE & ANNUITY COVIPANY

Chase Life & Annuity Company {(the “"Corporation™) was onginaily incorporated
in the State of Chio on June 30, 1925 under the neme Infand Casualty Company and this
Certificate of Incotporation, as amierwled by all of the various amnendments filed in Ohio
prior 10 the dais of this Certificate, which cestificate becomes the Corporation’s Delaware
Certificate of Tncorporation upon the filing in Delaware of the Corpuration’s Cerdificate
of Domaestication to which it is an attachment.

ARTICLEL: The name of the comporation is Chase Life & Agmuity
Company.

ARTICILE Il ‘The place in Ohic where the principal offics of the
corporation is located is tie City of Columbusg, Frankiin County, Ohio,

ARTICLE T The idnd of busiucss (o be undertakeu by, aod the purposas
of, thc corporation are 0 muke insuranice upon the lives of individuals, and every type of
insurance appertaining thercto ur conuccted therewith, onm the stock pian, to prant.
putchasc or dispose of anmnuitict variable or otherwise, and 1o make insurance against
accidents to persons, sickness or temporary or permanent physical disability, and the
caorporation shall have the power aud authority to exercite any and ali righis, powas and
privileges, and shall ba subject to il dutics and obligations, now or hereafier granted to
or imuposed by the laws of the State of Ohin upon domestic logal reserve life insurance
cuompanies, and the corporation shall bave the power and suthority to engage in way act or
zetivity that is not unlawfil for domestic legal reserve life insununce companies under the
lawa of the State of Ohio.

ARTICLE TV: The mutbornizod numnber of shares of the corporation shall be
100,000, all of whick shall be comunon shares, each of which shall have a par value of
380. The statcd capital of the corporation is 52,500,000,

F V: The amount of paid-in capital of the corporation shali be
not less than $1,100,000 and the amount of coniributed surpius of the corporation shall be
niot legs than $600,000.

ARTICLE VI: The corporate powers of the corporarion shall be exercised
by its board of dirsctors, except where the laws of the State of Ohio or the articies or the
regulations of the corporation require that certain corporate power be exercised by action
of #ts stockholders, in which cases such corpornte power shall be exercized by its
stockhoiders.

153617 vt
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ARTICLE VII:

(A} The number of directore of the corporation, which shaii not be less
than five {$) nor more than twenty-one (21}, may be fixed or changed Fom time to tme
by a resolution adopted by the aflinnative vote, whether cast in person or by proxy, of the
holders of sharcs of the corporation cntitling them to exercise not less than a majonty of
the voting power of the corporation, but no reduction in the number of directors shall of
itself have the effect of shortening the terma of any incwmbent director; and until changed
by action of the stockholders as aforssaid, the number of dircetors of the corporation shall
be Give (5). . oo

{B)Y  Directors shall be elected at the annual meeting of the stockholders
of the corporation or at a special meeting cailed for that purpose. Each director shall hold
office until the next annual mecting of stockholders of the corporation and until his
successor is duly elected and shall qualify or upiil his earlier resignation, removal from
office or death. The slection of directors shall be by ballot whenever requested by the
presiding officer of the meeting or by the holders of shares of the corporation entitling
them {0 cxercise not less than a majority of the voting power of the corporation, but
unless such request iz made the election shall be by veice vote.

{C) Directors need not be stockholders of the corporation. A majority
of the directors shall be citizens of the State of Chio,

(D) A director may be removed from office, with or withoui cause,
only by the vote of the holders of not less than a majority of the votimg power of the
corpovation. In casc one or more vacancies in the board of directors shall exist, the
remainitig directors, though less than 3 majority of the whole authorized number of
directors, may, by the vote of a majority of their number, fill any vacancy in the board of
directors for the unexpired term.

ARTICLE vIII: The officers of the corporation may be elected by
the directors at any meeting of the directors to serve at the pleasure of the directors and
upon such other terms and conditions of employment as the directors may determine.
Any two or more offices may be held by the same person.

ARTICLE IX: The address of the registered office of the

- Corporation in the State of Delaware is: Corporation Trust Center, 1209 Orange Street,
- Wilmington, Delaware 1980!; in the County of New Castle. Thie namec of the
Corporation’s rtcgistered agent at such rcgistered office is The Corporation Trust

Company.

26567101 -
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ARTICLE X: The natne of the Delaware incorporator for this
certificate of incorporation iz Neil H. Wilcox, whose mailing address is One Chase
Manhattan Plaza, 25% Floor, New York, New York 10081.

1, the undersigned, being the incorporator for the purpose of forming a
corporation pursuant to the General Corporation Law of Delaware, and the acts
amendatory thereof and supplapental thercto, do make and file this Certificate of
Incorporation, hereby declaring and certifying thar the facts stated herein are wue and
accordingly hercunto have set my hand and seal this 31™ day of July, 2001.

"/ Nl H. Wi

268871 w01 -



STATE OF DELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:01 PN 08/01/2001

010383705 — 3423635

RESTATED CERTIFICATE OF INCORPORATION

|

OF
i
CHASE LIFE & ANNUITY COMPANY

Chase Life & Annuity Company, a corporation orga:;imd and existing under the laws of
the State of Delaware as of the date of filing of this ceniﬁcat;, hereby certifics as {ollowa:

1. The name of the Corporation is Chase Life & Anpuity Company. The
Corporation was originally incorporated in the State of Ohio under the name Inlund Casualty
Company. The Corporation’s original Certificate of Incorporation was fled with the Ohiv
Sccretary of Siate on June 30, 1925, A number of amendments have therealler been made to the
said Certificate of Incorporation, all of which were filed in Ohio.

2. Chase Life & Annuity Company has been dm:nesticatcd from the State,of Ohio to
the State of Delaware effective a3 of the date of filing of this certificate, pursuant to Section 4346
of the Delaware Insurance Code (18 Del. C Sec. 4946) and all other applicable provisions af the
Delaware and Ohio law and & Certilicate of Incorporation incorporating all of the provisions of
the prior Ohio Charter, as amended by all of the various ameodments filed in Ohio. has today
buen filed us the Delaware Cortificate of Incerporation of the Corporation to implement its
domestication to Delaware. The Corporation now is filing this Restated Certificate of
incarporation to replace that Delaware Certificate of Incorporation to eliminate unnecessary
provisions in that Certificate of Incorporation,

3 Pursuant to Sections 242 and 245 of the General Corporation f.aw of the State ol

Delaware. this Restated Certificate of Incorporation restates and inteprates and lurther amends

Page ! of 5
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the provisions of the originatl Ohie Charter, as amended by all of the varivus amendmients filed in
(Yhio and becomes the Certificate of Incorporation of this Corporation.
The text of the Restated Certificate of Incomporation as herctofore filed. amended or

supplemented in Ohio is hereby restated and further amended and reads in its entirety as follows:

CERTIFICATE OF INCORPORATION
OF

CHASE LIFE & ANNUITY COMPANY

ARTICLEI - NAME
The name of the Corporation is Chase Life & Annuity Company.
ARTICLE 11 - DURATION
The period of duration of this Corporation is perpetual.
ARTICLE 11 - LOCATION
The address of the registered office of the Corporation in the State of Delaware is:
Corporation Trust Center, 1209 Orange Street. Wilmington, Delaware 19801; in the County of
New Castle.  The name of the Corporation’s registered agent at such registered office is The
Corporation Trust Company.
ARTICLE [V - PURPOSES AND POWERS
{a) The general nature of the business 10 be transacted by ithe Corporation is to carry
ot 8 general insurance business, inciuding ceding or assuming reinsurance. for the kinds of
insurance identificd in ‘Title '8, Chapter 9. Delaware Code as now cxists or may be amended,

inciuding but not limited to life insurance and annuities. and variable life insurance und variable

Page 2 of 3
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annuities. and to cunduct such other business or perform such other acts as are nocessary or
incidental to conducting such insurance business.

{b)  The Corporation shall also have all of the yeneral and specinl powers grunted by
the State of Delaware and any other state or jurisdiction in which it may be authorized to do
husiness.

‘The Covporation shall also have power 10 invest and eeinvest its funds; (o prosecute suits,
actions. and other proceedings 1o protect its pmpcﬁy. assels and rights: to fend upon. purchase.
hold, guarantee, endorse, mottgoge, stcumber, p!e&ge. hypothecate, sell, assign, transfer, convey,
lease ur otherwise dispuse of, mortgage or deal in any pessonal property, real property or rights
ur {nterests in either, including the establishmeni of separate accounts and allocating thereto
amaunts 1o pravide for life insurance or annuities payable in fixed or variable amounts or both: to
SECUTS, Morigage. pledge or borrow on any corporate assets or property other than trusts or
fiduciary property: to compromise claims, to lend money. ncgotiate loans. buy and sell bonds,
debenturcs. coupons and other securities not prohibited by law, o issue bonds and promissory
notes either secured or unsecured; and to pay dividends to steckholders.

The Curporation shall alse have power fo indemnify the officers and dircctors during
their 1erm of office or thereafler for actions arising during their tcem of office, either directly or
through the buu:imsc of insurance, for expenditures as parties to suits by or i the right of the
Corporation lo the extent permitted by the Statutes of Delaware and as shali be provided in the
By-i.aws.

ARTICLE V - CAPITAL STOCK
‘the total number of shares which the Corporation shall have authority to ixsue is one

hrundred thousand {T00.000) shares of Capitai Stock. all of which shall be common shares, and

Page 3of §



the pur value of each share is eighty dollars ($80.00) per share. The slated capital of the
Corporation is §2,500.000.00.
ARTICLE VI - DIRECTORS

In furtherance and not in limitation of the powers conferred upon the Board of Dircctors
by law_ the Board of Directors shall have the power o make, adopr, alter, amend and repeal from
time to time the By-Laws of the Corporation subject to the right of the stockholders entitled to
vote with respeet thereto to alter, anmrend and repeal By-Laws made by the Board of Directors.
‘The number of directors of the Corporation shall be provided for in the By-Laws, but shall never
nurnber feas than three (3).

ARTICLE Vil - DIRECTOR'S LIABILITY

A director of the Corporution shall not be personally liable to the Corporation or to its
stockhoiders for manetary damnages for breach of fiduciary duty as a director of the Corporation,
cxcept for liability (3) for any breach of the director’s duty of loyalty to the Corporation or to izs
.\'lﬂckl"loldcﬂ. (ii} for acts or omigsions not in good faith or which invoive intentionatl misconduct
or ¢ knowing violation of law, (iil} under Section (74 of the General Corporation Law of the
State of Delaware, or {(iv) for any mansaction from which the director derives any improper
personal benefit. If, aiter approval of this Article by the stockholders of the Curporation, the
Genernd Ct;rpu;aﬁan Law of | the Statc of Delaware is amended to authorize the further
climination or limilation of the liability of directors, then the liability of a director of the
Corporation shafl be climinated or limited to the fullest cxtemt permitted by the General

Corporation Law of the State of Delaware, 2s so amended.

Page 4 of 5



Aty repeal or mod_iﬁcatiun of this Article by the stockholders of the Corporation shali not
adversely affect any right or protection of u director of the Corporation existing at the time of
such repeal or modification. |

ARTICLE VIII - AMENDMéNT

These Articles muay be amended by wrinten authorizotion of the hotders of a majority of
the voting power of the Corporation’s outstanding capitl stock or by affirmative voic of a
majority vaténg at a lawful meeting’ of stackholders of which the notice given to stockholders
includued due notice of the proposal 0 ammd

IN.WITNESS WHEREOF. we have executed this Restated Certificate of Incorporation

AL

President

this 31¥ day of July. Z001.

ATTEST:
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